FORM D OMB APPRUOVAL

UNITED STATES OME Numbr
SECURITIES AND EXCHANGE COMMISSION xpires:

Washington, D.C. 20549 Fors o e o purden

) FORMD SEC USE ONLY

NOTICE OF SALE OF SECURITIES Prefix | | Serial
PURSUANT TO REGULATION D, DATE RECEIVED
SECTION 4{(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([:I check if this i3 an amendment and name has changed, and indicate change.)
Share Issuance re Acquisition of Washington Gaming Inc. (10/06)
Filing Under (Check box({es) that apply). Urule so4 Urule 505 BdRule 506 Usection 4(6) ULOE
Type of Filing XINew Filing [JAmendment
A. BASIC IDENTIFICATION DATA

| 387105

L

1. Enter the information requested about the issuer
Name of Issuer (L) check if this is an amendment and name has changed, and indicate change.)

Evergreen Gaming Corp. {formerly Transac Enterprise Corp.)

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
340 - 6165 Highway #17, Delta, British Columbia, V4K SB8 (604) 940-0995

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Tetephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Full service ATM operator, public gaming services,
Type of Business Organization
&= corporation O timited partnership, already formed drrc, already formed [ other (please specify):
[J business trust ] limited partaership, to be formed [ LLC, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: [ Actval [CJEstimated

Jurisdiction of Incorporation or Organization: (Enter tao-letter U.S. Postal Service abbreviation for Stare;
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A noticeis deemed filed with the U.S. Securities and Exchange

Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given below or, if received at that address after the date on which itis due, on the date it
was mailed by United States registered of certified mail to that address.

Where 1o Fike: US. Securities and Exchange Commission, 450 Fifth Street, N W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing mus1 contain all inft ion requested. Amend; need only repont the name of the issuer and offering, any changes thereto, the
information requested in Pan €, and any material changes from the information previously supplied in Paris A and B. Pant E and the Appendix need notbe filed with the SEC.
Filing Fee: There is no federal filing fee

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE] for sales of securities in those states that have adopted ULOE 2nd that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a siate

requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of 1his notice and must be completed.

ATTENTION
Fallure to flle notice in the appropriate statas will not result In a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption Is
predicatad on the fillng of a federal notice.

PROCESSED

NOV 2 3 2006

/THOMSON
FINANCIAL




A. BASIC IDENTIFECATION DATA

2" Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years:

» Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity
securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: L Promoter  [x] Beneficial Owner X) Executive Officer [XIDirector [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Sutherland, Daniel R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
340 - 6165 Highway #17, Delta, British Columbia, V4K 5B8

Check Box(es) that Apply: | Promoter O Beneficiai Owner B Executive Officer B4 Director {1 General Partner
Managing Partner

Full Name {Last name first, if individual)
Osatuik, Norman

Business or Residence Address (Number and Street, City, State, Zip Code)
340 - 6165 Highway #17, Delta, British Columbia, V4K 5B8

Check Box{es) that Apply: ]| Promoter X Beneficial Owner [0 Executive Officer DJ Director ] General Parner
Managing Partner

Full Name (Last name first, if individual)
Libin, Leonard

Business or Residence Address  (Number and Street, City, State, Zip Code)
340 - 6165 Highway #17, Delta, British Columbia, V4K 5B8

Check Box{es) that Apply: [ Promoter ] Beneficial Owner J Executive Officer  [X] Director U General Partner
Managing Partner

Full Name (Last name first, if individual)

Bell, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200 — 13775 Commerce Parkway, Richmond, British Columbia, V6V 2V4

Check Box(es) that Apply: [} Promoter || Beneficial Owner BJ Executive Officer [] Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Coyle, Cory

Business or Residence Address  {Number and Street, City, State, Zip Code)
340 - 6165 Highway #17, Delta, British Columbia, V4K SBS

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer [ Director ] General Partner
Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

: Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O (]
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any individual? ... P’A
€5 No
3. Does the offering permit joint ownership of a single unit? ... [} 0O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
goermission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering, If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STALES) ............coiveieeeiiie oottt e e et s e e [J Al States
OaL OrK Oaz OAR Oca Oco gcr OcE Ooc arL Oca Ou1 (s}
oI OIN O1a Oxs Oxy Oua OME Owo Oma Owmr Owmw Owms Mo
Mt OwE Owrv i Owa Ot Owy Ouc Owp Oon Ook dor Ora
ORI Osc Oso Orw Orx dour Cvr va OJwa Jwv Owr Owy Orr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States)..........................

[ Al States

oo o it e ) e S DDEDD(:DFL[]GA[]HI AT
diL OIn O1Aa Oxs Ok gLa OME Oun Owmr Omz Omw OMs QMo
M O~E Owv Ony [Owg [m owy Onc [OnD [JoH Ook Oor Orea
Or1 . [Osc Osp O Orx OuTt avr Ova Owa Owv Owi1 0wy Oer

Full Name (Last name first, if individual)

Business of Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Beoker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check inAividual STAIESY .........coviiotiere e ems s et ettt s st ai s s enas e as s e e [ Ali States
&L O=x DAz Oar Oca Oco Oct Ooe Onc OrL OcA Ouz OIp
O On OIAa Oxs Oky Ora OMe OmMD OMa [OMI OwuN OwMs [migtel
Omr OnE Ouwv Owa OwaJ v OwyY Ouc Owup Oou Ook Oor Opa
Or1 Osc Osp Orn Otx Out Ovr Ova Own Owv Owz Owy Orr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1" Enter the aggregate offering price of securities included in this offering and 1he total amount already

sold. Enter "0” if answer is "none” or "zero." If the transaction is an exchange offering, check this box

and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

) Aggregate Amount Already
Type of Security Offering Price Sold

DIEBE. ..ot e et et st e st e annnne § $

Equity... Common Shares: See attached “ExhibitA™ ... $ 33,269,184 5 _ 33.269,184
B Common [ Preferred

Convertible Securities (including wWarmants) . ..ot § $

Partnership IIETESS.......oooii e e [

Other (Specify) $ $

Total s § 33060184 8 33 269.184

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of aceredited and non-accredited investors who have purchased securitics in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Aggregale
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dotllar Al;r‘munt
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchases

ACCTEANEd INVESIONS ... ..ottt ittt e e e s re s st a s e s s e et e s arta e s rrr s e e e se e n e eee

Non-accredited Investors

Total {for fitings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.

3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C . Question 1.

Type of Dollar Amount

Type of offering Security Sold

Rule 505

Regulation A.........

RUIE SO oottt ettt ee e ettt et e et ae £ s tee 2ee e e tae aaees
TOMAL. et b

& e .

4. a Fumnish a staternent of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject 1o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,

Transfer Agent's Fees ..............

K s 2,666
Printing and ENEraving COSTS........oo.voruueeeouevsueemsvesnnsesinsesenssessemensessnsessesamassrssnsnssnsnensnssesresnsrnseseeseeiees 09§ 578

ACCOUNINE FEES...v.veiviv v eivsi s tins ettt bes st sns e ss st s ssess st sosessnseesnrensssessnsrasnsnssnsessrnnssiensniesns D B 103,966
WAILEBHOM ...ttt e e eee e ee e et eeemeseee s e em e e neseeemeeseneneeesseemnseserenn s enenennanmseennnee D B 20,438

Regulatory Filing Fees with the TSX ............. X s 34,655

Other Expenses {identify) Sponsorshlp Fees to CIBC composcd of $65,000 CDN cash and $50,000 CDN

value of share purchase warrants . K s 102,189

TOL ..ottt et esnesseenirs e PO S 3T 4078




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -
Question | and 101al expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds to the IsSUEL" ... $_32.894.506

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and cheek the box to the left of the estimate. The total of the payments listed must equat the
adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers, Payments To
Diirectors, & Others

Affiliates

Salaries and fRe5 ... L) S Os

Purchase of real €5ta1e. .. ... .o LS Os

Purchase, rental or leasing and installation of machinery and equipment.................. s Os

Construction or leasing of plant buildings and facilities ... s Os

Acquisition of other businesses {including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuant to a

L1315 11 TR UOTOUOUPUSOTUTUUPUPUTORRRR 4 I, 3 26.973.495 Bds 5,921,011

Repayment of indebtedness. ... Os Os

Working €apital ..o [ § Os

Other (specify) Os Os

Column Totals ... e s 26,973,495 Hs 5,921,011

Total Payments Listed {column totals added)............convmniiiiiicii e Bds 32,894,506

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an underiaking by the issuer to furnish to the U.S. Securnities and Exchange Commission, upen written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

ssuer (Print or Type) Signature Date
vergreen Gaming Corporation )7 ‘( November 7%, 2006
[IName of Signer (Print or Type) Title of Signer {(Print or Type)
Norman Osatuik President & Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)




E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of suchrule?.......... O R

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniferm Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

lIssuer (Print or Type) Signature Date
Evergreen Gaming Corporation Z J November T*, 2006

[IName of Signer (Print or Type) Title of Signer (Print or Type)
Norman Osatuik President & Director
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice en Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




EVERGREEN GAMING CORPORATION (formerly Transac Enterprise Corp.)
(the “Issuer”)

“Exhibit A” of Form D

“Item C.1” of Form D

The aggregate offering amount of $33,269,184 (USD)* stated under Items C.1 of this Form D filed under
Rule 506 of Regulation D represents the 78,000,000 fully-paid and non-assessable common shares issued
by the above-referenced issuer at a deemed price of $0.48 (CDN) per share for a total deemed price of
$37,440,000 (CDN) in accordance with a series of share purchase agreements (the “Agreements”) made
between Transac Enterprise Corp. (now known as the Issuer, Evergreen Gaming Corporation) and
shareholders of Washington Gaming Inc. (“WGI”), a Washington corporation. The acquisition of WGI by
the Issuer, subject to the terms and conditions of the Agreements, was completed and the shares were
issued on October 26, 2006 (the “Closing Date”). The common shares were offered and sold outside the
United States in accordance with Rule 903(b)(1) of Regulation S and within the United States in
accordance with Rule 506 of Regulation D.

* The aggregate offering amount of $33,269,184 (USD) was derived by multiplying the 78,000,000

common shares issued by the closing share price of $0.48 (CDN) per share and converting that amount to
U.S. dollars using the Bank of Canada noon rate of USD/CDN $0.8886 as of the Closing Date.

“Item C.2” of Form D

Of the 78,000,000 common shares issued, 15,517,179 were issued for proceeds of $6,618,511 (USD)
[$7,448,246 (CDN)] to minority shareholders of WGI residing in Washington State, such individuals being
“Accredited Investors,” as defined in Rule 501(a) of Regulation D, in accordance with Rule 506 thereof.




